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June 10, 1994 INTERSTATE COMMERCE COMMISSION
VIA FEDERAL EXPRESS
Secretary . EES
Tnterstate Commerce Commission HM@MMMWWNML&L ,,,,,,,,,,, (i Ty 1o
12th and Constitution Avenue, N.W. | 1A 444 - 2
Room 203 ' JUN 14 14944 -2 50 PM
Washington, D.C. 20423 e "
Attn: gMiléred Lee INTERSTATE COMMERGE COMMISSION

Dear Secretary:

; I ‘have enclosed three (3) originals and nineteen (19)
counterparts of the documents described herein (three copies for
your and two for each of the recordation numbers listed below) to
be recorded pursuant to §11303 of Title 49 of the U.S. Code. The
documents are one (1) First Amendment to Loan Agreement and two (2)
Security Agreements, all of which are dated May 25, 1994. The
First Amendment to Loan Agreement and the two Security Agreements
are to be recorded as secondary documents to ICC Recordation
numbers 18151 & A, 18152 & A, 18153 & A, 18154 & A, 18155 & A,
18156 & A, 18157 & A and 18158 & A. This letter is for ICC
Recordation number 18153 & A.

The names and. addresses of the parties to the documents are as
follows:

, Gregory B. Cundiff and Connie S. Ccundiff (Debtor, Borrower and
' 103 N. Oak Guarantor)
O'Fallon, Illinois 62269

Ironhorse Resources, Inc. (Debtor, Borrower and Guarantor)
103 N. Oak

O'Falleon, Illinois 62269

Railroad Switching Service of Mlssourl, Inc. (Debtor and

103 N. OQak Guarantor)
O'Fallon, Illinois 62269

Texas Railroad Switching, Inc. (Debtor and Guarantor)
103 N. Oak
O'Fallon, Illinois 62269
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CSC Enterprises, Inc. (Debtor and Guarantor)
103 N. Oak
O'Fallon, Illinois 62269

Crystal City Railroad, Inc. (Debtor and Guarantor)
103 N. Qak '
O'Fallon, Illinois 62269

Rio Valley Railrocad, Inc. (Debtor and Guarantor)
103 N. Oak
O'Fallon, Illinois 62269

JME Enterprises, Inc. (Debtor and Guarantor)
103 N. Oak
O'Fallon, Illinois 62269

Lone Star Railroad, Inc. (Debtor and Guarantor)
103 N. Cak
O'Fallon, Illinois 62269

Southern Switching Company (Debtor and Guarantor)
103 N. Oak
O'Fallon, Illinois 62269

NationsBank of Texas, N.A. (Secured Party and Lender)
Uvalde Banking Center

220 E. Main st.

Uvalde, Texas 78801-5639

A description of the specific equipment covered by the
Security Agreements are as follows:

Locomotive No. LSRR 705 (formerly KRR 705), Model GP 7
Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16
Locomotive No. RVRR 1729 (formerly CSX 1729), Model GP 16

Included in the property covered by the aforesaid Security
Agreements and First Amendment to Loan Agreement are railroad cars,
locomotives and other rolling stock intended for use related to
interstate commerce or interests therein owned by Gregory C.
Cundiff and Connie S. Cundiff, Ironhorse Resources, Inc., Railroad
Switching Service of Missouri, Inc.; Texas Railroad Switching,
Inc., CSC Enterprises, Crystal City Railrocad, Inc., Rio Valley
Railroad, Inc. and JME Enterprises, Inc., Lone Star Railroad, Inc.
and ‘Southern Switching Company at the date of said Security
Agreements and First Amendment to Loan Agreement or thereafter
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acquired by it or its successors as owners of the lines of railway
covered by the Security Agreements and First Amendment to Loan
Agreement.

A short summary of the Security Agreement (Lone Star Rallroad
Inc. as Debtor) to appear in the index is:

"Secondary Document. Security Agreement dated May
25, 1994 entered into by and between Lone Star Railroad,
Inc. ("Debtor") and NationsBank of Texas, N.A. covering
all of Debtor's equipment, including, but not limited to,
all rolling stock; accounts receivable; certain stock and
certain real estate, specifically including, but not
limited to, the following described equipment:

Locomotive No. LSRR 705 (formerly KRR 705), Model GP7
Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16
Locomotive No. RVRR 1729 (formerly CSX 1729), Model GP 16"

A short summary of the Security Agreement (Southern Switching
Company as Debtor) to appear in the index is:

"Secondary Document. Security Agreement dated May
25, 1994 entered into by and between Southern Switching
Company ("Debtor") and NationsBank of Texas, N.A.
covering all of Debtor's equipment, including, but not
limited to, all rolling stock; accounts receivable;
certain stock and certain real estate, specifically
including, but not limited to, the following described
equipment:

Locomotive No. LSRR 705 (formerly KRR 705), Model GP7
Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16
Locomotive No. RVRR 1729 (formerly CSX 1729), Model GP 16"

Please note that Security Agreements‘are not notarized in this
jurisdiction.

A short summary of the Eirsg Amendment to Loan Agreement to
appear in the index is:

"Secondary Document. First Amendment to Loan Agreement to
Security Agreements dated May 25, 1994 and entered into by and
between Gregory B. Cundiff, Connie 8. Cundiff, Ironhorse Resources,
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Inc., Railroad Switching Service of Missouri, Inc., Texas Railroad
Switching, Inc. CSC Enterprises, Inc., Crystal City Railroad, Inc.,
Rio Valley Railrcad, Inc., JME Enterprises, Inc., Lone Star
Railrocad, Inc. and Southern Switching Company (collectively,
"Debtor") and NationsBank of Texas, N.A. covering all of Debtor's
equipment, including, but not 1limited to, all rolling stock:;
accounts receivable, certain stock and certain real estate,
specifically including, but not limited to, the following described
equipment:

Locomotive No., LSRR 705 (formerly KRR 705), Model GP 7

Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16;
and

Locomotive No. RVRR 1729 (formerly CSX 1729), GP 1leé"

A total fee of $180.00 is enclosed for all of the filings.
Please return the original and any extra copies not needed by the
Commission for recordation to Teresa Ereon Giltner in the enclosed
self-addressed stamped envelope at:

Smith, Barshop, Stoffer & Millsap, Inc.
700 N. St. Mary's Street

Suite 1000

San Antonioc, Texas 78205

We appreciate your assistance in this matter. Should you have
any questions, please do not hesitate to contact the undersigned.

Sincerely,
T, Cuen Rbonwt

Teresa Ereon Giltner

Attorney for NationsBank of Texas, N.A.
teg\7418.457
intert.ltrdmm?

Enclosures
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CERTIFICATE ™=

INTERS TATE COMMERCE COMMISSION

I, Dina M. Mirenda, a Notary Public in and for the State of
Texas, hereby state that I have compared a copy of the Security
Agreement attached hereto with the original Security Agreement and
have found the copy to be complete and identical in all respects to

the original document.

EXECUTED this 3rd day of June, 1994.
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STATE OF TEXAS §
§
COUNTY OF BEXAR §

This instrument was acknowledged before me on the 3rd day of
June, 1994, by Dina M. Mirenda.

(NOTARY SEAL) '/L (j / ) 1. L ?Li"uj%’ JL-;V}
. P AL A

Notary Publ ic, State
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o NationsBank of Taxas, N.A.
pate __May 25, 1994
Setween and
Sank: {Secured Party) : Debtor/Pledgor:
NatiomsBank of Texas, M.A. s : Southern Switching Company
Banking Center: Uvalde ' 103 N. 0ak
O'Fallon, St. Clair Count Illinois
220 E. Main Street ¥ 62269
Uvalde, Uvalde County, Texas 7880]
(address inciuding county) (Name and sddress including county)
Debtor/Pledgor is: [ ] Individusl [ ] Corporation [ ] Partnership ]
Acdress is Debtor‘s: [ ] Residencs [ ] Place of Business [ ) Chief Executive Office if more than one place of business.

(This Agreemant contains some provisions preceded by boxes. Mark only thoss boxes beside provisions which will be agplicable to this
trarsaction. A box which is not marked seens that the provision beside it is not spplicable to this tramsaction.) -
A. Security Intsrest. For good ard valuable considerstion, the receipt and adequacy of which sre hereby acknowiedged ard subject

to the spplicable terms of this agreement, Debtor/Pledgor (hereinafter referred to as Debtor) sssigns and grents to Bank (siso

m n? Secured Party), s security interest and Lien in the Collateral to secure the payment and the performance of the
gation,

8. Colisteral. The sacurity interest is granted in the following (“Coliatersi®): (Choct“ s applicable)

0 Accounts. Any and sll sccounts, sccounts receivabies, receivables, contract rights, book debts, checks, notss, drafts,
instruments, chattel peper, scceptances, choses in saction, any and all smounts due to Debtor from a factor ar other forms of
cbligations and receivables now existing or hareafter arising out of the business of the Debtor, as well as any and all
returned, refused and repossessad goods, and the cash or non-cash proceeds resulting therefrom.

{ ] irwentory. Any and all of Debtor's inventory, including without limitazion any and all goods held for sale or lease or being
processed for sale or lesse in Debtor's business as now or hereafter conducted, whether now owned or hereinafter scquired,
including all materials, goods and work in process, finished goods, and other tangible property held for sale or lease or
furnished under contracts of service or used or consumd in Debtor‘s business, along with all documnts (including gocuments
of title) covering inventory, alil cash and non-cash proceeds from tha sale of inventory including proceeds from insurance snd
spacificatly including but not Limited to (attach Schedule if necessary):

K1 Equipment. Any and all of Debtor's furnishings, fixtures and equipment, wherever {ocated, whether now owned or hereafter
aciuired, together with all incresses, parts, fittings, accessories, equipment, end special tools now or hereafter affixed to
any part thereof or used in commection therewith, snd ail products, additions, substitutions, accessions, and all cash and non-
cash proceeds, incliuding proceeds from imsursnce thereof and thersto, including without limitation the following (attach
Schedule if necessary): )

[ 1 Fixtures. Alt of Debtor's fixtures now existing or hereafter scquired, together with ali substitutes and replacements therefor,
sll accessions snd attachments thereto, and all tools, parts and equipment now or hereafter sdded to or used in connection

therevith. These goods are or will become fixtures on the foliowing described resl sstate in County,
- (state), owned by : {name of cuner] more particulsrly described
afol {ows: )

{insert legal description {or attach Exhibit) of
property, not street address), including without (imitation the folliowing (attach schedule if necesssry):

v

€1 Instrusents and/or Investment Documents. The following described instruments and documents including, without limitation,
negotisble instruments, promissory notes, snd documents of title owned or to be owned by Debtor, certificates of deposit, and
all tiens, sscurity agresments, leasss and cther contracts securing or otherwise relating to any of said instruments or
documents, and ali cash arxd non-cash proceeds snd products thersof snd such additionsl property receivable or distributed in
respect of of in sxchange for ail or any such instruments or documents {attach Schedule if necessary):

K] General Intangibles. All patents, trademarks, service marks, trade secrets, copyrights, and exclusive Llicerses (whether issued
or pending) and all documents, spplications, msteriald and other matters related thereto, all inventions, and all menufacturing,
sngineering and production plans, drawings, specifications, processes snd systems, all trade nawes, computer programs, dats
bases, systems and software (inctuding source snd cbject codes), goodwill, choses in action and sli other genersl intangibles
of Dabtor whether now owred or hereafter scquired and ail cash and non-cash proceeds thereof, including without limitation the
following described intangible personel property, and sll chettsl peper, documents and instrusents relating to such intangibles,
inciuding without timitation (attach scheduls {f necessary): '

[ ] Viabme. ALl of Debtor’s wncut timbar growing or t¢ B3 groun on the folloming donrribed property, and all cash snd non-cash
procaers including proceeds from insurance, snd ail-products thersof (complete (egal description of resl property required)
" (attach Exhibit 1f necessary)s : — :

IU owmer, 1DCluding, but not limited to, the Collateral described on Exhibit "a”
at 1 i far all nuroocses

(hereinatter referred to as “Goods" ahd ali proceeds

thereof).

2. ALl substitutes and repiscements for, accessions, sttachments snd other additions to, tools, psrts and equ'imml’ used in
connection with, snd proceeds and products of, the above Collateral {including atl incoms snd benefits resulting from sny of
the above, such as dividends paysble or distributable in cash, property or steck; interest, premium and principsl payments;
redenption proceeds and subscription rights; all certificates of title, manufscturer's statements of origin, other documents,
sccounts and chattel paper srising from or reiated to the above Collatersl, and returned or repossessed Collatersi, any of
which, if received by Debtor, upon request shall be delivered immediately to 8Benk. .

3. The balsnce of svery deposit account of Debtor under control of Bank and any other cleim of Debtor against 3ank, oW or
hereafter existing, liquidated or unliquidated, and ail money, instruments, securities, documents, chattel peper, credits,
clains, demands, income, and any other property, rights and interests of Debtor which at any time shall come into the possession
or custody or under the control of Bank or any of its agents, affiliates or correspondents, for any purpose, and the P"““d?
of any thereof. Bank shall be deemed to have possession of any of the Collatersl in transit to or set apart for it o any ©
its sgents, affilistes or correspondents. :

C. Obligation. obligations
1. Description of Obligation. The following obligations (*Obligation”) are secured by this agreement: (8) Al debt;,ebwr ! sani
lisbilities and agreements of Debtor to Bank, now or hereafter existing, arising directly or indirectly betwee ,
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or unliquidated, arising by operation of law or otherwise, and all l:ez“?: :;::;ax'of?.‘.?fx.‘.:; tofrtwut, liguicateg
(by Bank's perticipation in any loan or other debt of Debtor to snother person; () ALl costs im"r"d"by";" of the . w;
preserve, perfect and enforce this sgreement and meintain, preserve, collect and enforce the_Collateral: &) ”pm cotain,
above smounts ae sgreed between Sank and Debtor;(#) ALl debt, cbligations and Lisbilities of L LONNOLSS KOTSI 2,
L L (if the preceed

party, together with the Debtor named sbove, is hereinafter referred to collectively as "oobtp:r") to Tu;p:cf‘t;: :m‘;.'fé.-f:z
fn this item C., now existing or hersafter srising; (f) All expenses of the Bank, including fees end expenses of the Sank's
counsel, incident to the enforcement of payment of all cbligations of the Dedbtor by sny action or participation in, or in
conmnection with s case or proceeding under the Bankruptcy Code, or sny successor statue thereto; €g) 1f the Debtor is ;'bt the
obligor of any of the Obligations, and in the event any smount paid to Bank on any Dbligetion is subssquently recovered from
the Bank in or as & result of any benkruptcy, insolvency or fraudulent conveysnce proceeding, the Debtor shsi!l be liable to
the Bank for the amounts 80 recovered up to the fair market value of the Collateral whether or not the Collateral has been
released or the security interest terminated. In the event the Collateral has been relessed or the security interest terminated
the fair merket value of the Cotlateral shall be determined, st the Bank's option, as of the date the Collateral was released.
the security interest terminated, or said amounts were recovered; and (h) All amounts which may be owed to Bank pursuant vt::
sl cther iosn documents executed between Sank and any other Debtor, -

Notwithstanding the foregoing, if tha Collateral is personal property used as a principsl residence (such as & mobile home or
s housebost) or “househoid goods® (as that term is defined at 12 C.F.R.§227.12, as it mey be amendled from time to time) which
sre not in the Bank's possession and which are not fixtures, such Collatersl shail not sscure any Lisbility contracted for
personal femily or household purposes between the Debtor or an obligor snd the Bank siresdy in existerce om the daste hereof.
or that arises hereafter, unless the Dedbtor otherwise expressly agrees.

OEUTOR ‘S WARRANTIES. Oebitor hereby represents and uarrants to Bank as folf{ows: .

Finencing Statemants. Except as may be roted by schedule attached hereto and incorporated herein by reference, no financing
statement covering the Cotlateral is or will be on file in any public office, except the financing statements retating to this
security interest, snd no security interest, other than the one herein crested, has attached or been perfected in the Collatersl
or sny part therecf.

Owwrship. Debtor owns, or will use the proceeds of any losns by Bank to become the owner of, the Collaterst free from sy
:etoff, claim, restriction, Lien, security interest or encumbrance sxcept liens for taxes not yet due and the security interest
ereunder. ‘

Fixtures sl Accessions. None of the Collateral is effixed to real estate or is an accession to any goods, or will become a
fixturs or sccession, sxcept as expressly set out herein.

Claims of Debtors on Collaterst. All account debtors and other vbligors whose debts or cbligstions are part of the Cotlateral
have no right to setoffs, counterclsims or adjustments, and no defenses in connection therewith,

Power arxi Mrthority. Debtor has full power and suthority to meke this agreement. - )

DERTOR'S COVENANTS. Until full payment and performance of all Obligations and termination or expiration of any obligation or
commitment of Bank to make advances or loans to Debtor, unless Bark otherwise consents in writing: .
Gbligation and This Agreement. Oebtor shall perform stl of its sgreements herein and in sny other agreements between it and

Ownership of Coilateral. Debtor shall deferd the Collateral against all claims and demands of all persons at sny time claiming
sry interest therein adverse to Bank. Debtor shall keep the Collsteral free from all Liens and security interests except those
for taxes not yet dus and the security interest hereby crested.
Insurance. Debtor shatl insure the Colisteral with companies scceptable to Bank, Such irmurance shall be in an amount not less
than the feir market velue of the Collatersi and shall be egainst such casualties, with such deductible amounts as Bank shatl
spprove. ALl insurance policies shall be written for the benefit of Debtor and 8ank as their interests may appear, paysbie to
Bonk as loss payee, or in other form satisfactory to Sank, and such policies or certificates evidencing the same shail be
furnished to Bank. ALl policies of insurance shall provide for written notice to Bank st least 30 days prior to cancellation,
Risk of (oss or damege is Debitor’s to the extent of any deficiency in any sffective insurance coversge.
Naintenance. Debtor shall keep sl tangible Collateral in good condition,
Bank's Costs. Debtor shall pey all costs necessary to obtain, presarve, perfect, defend and enforce this security interest,
collect the Obligation, and preserve, defend, enforce and collect the Collateral including but not Llimited to taxes,
assessments, insurance promiume, repairs, reasonsble sttorney's fees and Legal expenses, feed, rent, storage costs and expenses
of ssles. Whether Colisteral is or is not in Bank's possession, end without any obligation to do so and without waiving
Oebtor's defsult for failure to meke sy such payment, Sank st its option may pay any such costs and expenses, discharge
encumbrances on Collateral, and pay for insurence of Collstersl, snd such payment shail be e part of the Obligation snd bear
interest at the rate set out in the Obligation. Debtor agrees to reimburse Bank on demand for any costs so incurred.
“Informmtion and lrspection. Debtor shall (i) promptly furnish Bank sny information with respect to Collateral requested by
fank; (il) allow Sank or its representatives to ingpect the Collaterai, st any time and wherevar {ocated, and to inspect and
copy, or furnish Sank or its representatives with copies of, all records relating to the Collsteral and the Obligation; (ifi)
furnish Bank or its representatives such information as Bank msy request to identify Collatersl, at the time and in the form
recquested by Bank; and (lv) deliver upon request to Bank shipping and delivery recsipts svidencing the shipment of goods arct
invoices svidencing the receipt of, and the payment for, Collmteral,
Additional Docusents. Debtor shall sign and deliver sny papers furnished by Bank which are necessary or desirabls in the
Judgment of Bank to cbtain, meintain and perfect the security interest hereunder and to enable Bank to comply with the Federsl
Assigrment of Claims Act or any other fadersi or state lew in order to obtain or parfect Bank's interest in Collateral or to
cbtain procesds of Collateral, : . .
Parties Lisble on Collateral. Osbtor will preserve the Lisbility of ali obligurs on sny Cotlatersl, will preserve the priority
of all security therefor, and will deliver to Bank the original certificates of title on all motor vehicles or other titled
vehicles comstituting the Coliatersl. Bank shall have no duty to preserve such liability or security, but may do so st the
expanse of Debtor, without saiving Debtor’s defsult. )
Right of Bank to Notify Debtors. At any time, whether Debtor is or is not In default hereunder, Bank may notify persons
obligated on any Colluteral to mske peyments directly to Bank and Bank may take control of all proceeds of any Collateral.
until Bank elects to exercise such rights, Debtor, as agent of Bank, shail collect and enforce all payments owed on Collatersl.

10. fiecords of Collaters{. Oebtor at &ll times wi{l meintain sccurate books snd records covering the Collsterai. Debtor

immediately will mark all books and records with an entry showing the sbsolute assigrment of sil Collateral to Bank end Sank
is hereby given the right to sudit the books and records of Debtor relating to Collatersi st any time and from time to time,
The amounts shown 8s owed to Debtor on Debtor's books ard on sny assigrment schedule will be the undisputed amounts owing and
m’d‘ . "

11. Disposftion of Collsteral. If disposition of any Collstersl gives risa to an account, chattsl paper or instrunent, pebtor

1.

immciately shall notify Rank, and upon request of Bank shall sssign or indorse the sams to Bank. No Collatersi may be sold,
teased, menutactured, proceised or othéruise disposed of by Debtor in sny merner without the prior written consent of Bank,
axcept Collatersl sold, leased, manufectured, processad or cornsumed in the ordinary course of business, )
Accomts. Each account held ss Collateral will represent the valid snd legally enforcesble cbligation of ‘tjhird parties, and
vi instrument or chattel papsr. S o .

ml:t,:c::tm.wogar shall give Bank urittp:nmno_ticc of each office of Debtor in which records of Debtor pertaining
to accounts heid as Collateral ars kept, snd sach locstion at which Collstersl ia or will ha kept, a2nd 24 =nyechanoe of any
such tocation, If no such notice is given, ail records of Debtor pertaining toc Cotlaters! are and shall be kept: at Deotor's
address shown sbeve. ALl Coltatersl of Debtor will be kept at Debtor's address shown sbove unless otherwise noted as follows:

14. Wotice of Changes. Oebtor will Notify Bank (mmediately of any materimt change in the Collatersi, of a change in Debtor's

residence or Location, of s change in any matter werranted or represented by Debtor in this agreement or furnished to sank,
andd of ary event of defeut?.

15. Use end Removel of Collatersl. Debtor will not use the Coilateral {llegtll‘y nor, unless prcviémly indicated as a fixture,

permit the Cot(aterst to be affixed to rest or personal property without the prior written consent of 8ank. Oebtor will not
permit any of the Collateral to be removed from the locations specified herein without the pricr written consent of Bank, except
for the sale of inventory in the ordinary course of business.

16. Pousession of Colisteral. Debtor will deliver all other instruments, documents and chattel paper which are part of the

- Cotlateral and in Debtor's possession to the Bank immediately, or if hereafter acquired, immedistely following scquisition,
sppropristely indorsed to 8ank's order, or with appropriste, executed powers. Debtor waives presentment, notice of acceleration,
demsnd, notice of dishonor, protest, and all other notices with respect thereto. '

17. Consumer Credit. If sny Collatecal or proceeds includes obligations of third parties to Debtor, the transactions giving rise

to the Collateral shall conform in aii respects to the spplicable state or federal law including but not Limited to consumer

lesassecurity.agt/10-93 : 2
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Change of tus. Without the written corwent o ¢« Debror shall not change its name, ch its cor

use sy trade name or engage in any business in which it was not engaged on the date of this nr-:::t. porate statia,
Poner of Attorney. Debtor appoints Bank as Debtor's attorney-in-fact with full power in Debtor's name snd behalf to do every
sct which Debtor {s obligated to do or may be required to do hereunder; however, nothing in this persgraph shall be construed
to obligate flenk to take eny action hereunder nor shall Bank be Liable to Debtor for fsilure to take any action hersunder. This
sppointment shall be deemsd a power coupled with sn interest and shsll not be termineble as long as the Obligations are
outstending and shall not terminate on the disability or incompetence of the Debtor.

waivers by Debtor. Debtor waives notice of the crestion, sdvance, incresse, existence, extsnsion or renewsi of, and of sy
indulgence with respect to, the Obligation; weives presentment, demand, notice of dishonor, and protest; weives notice of the
amount of the Obtigation eutntnndmg at any time, notice of any change in financial condition of sny person lisble for the
obligetion or any pert thereof, notice of any event of default, and all cther notices respecting the Obligation; and agrees
that maturity of the Obiigation and any part thereof msy be accelerated, extended or renewed one or more times by Bank in its
discration, without notice to Debtor. Debtor waives any right to require that sy action be brought sgsinst sny other perscn
or to require that resort be had to sny other sacurity or to any batance of any deposit sccount. The Debtor further waives any
right of subrogation or to enforce any right of action against sny other Debtor until the Obligstion is paid in full,

Other Parties and Other Collateral. No renewal or extension of or any other incuigence with respect to the Obligation or any
part thereof, no relesss of any security, no releass of any person (including sny meker, indorssr, guarantor or surety) lisble
on the Obligstion, no delay in enforcement of payment, and no delay or omission or lack of diligence or care in sxercising any
right or power with respect to the Obligation or any security therefor or guaranty thereof or under this agreement shall in
sny manner impair or affect the rights of Bank under the law, hereunder, or under any cother sgreement pertaining to the
Cotlaterst. Bank need not file suit or assert a claim for persons! judgment againat any person for any pert of the Obligation
or seek to realize upon any othor.ucurity for the Obiigation, before forsclosing or otherwise realizing upon the Collatersl
for the purpose of paying the Obligation. Debtor wajves any right to the benefit of or to require or control application of
any other security or proceeds thereof, and sgrees that Bank shall have no duty or obligation to Debtor to apply to the
Obligation any such other security or proceeds thereof. L o

Collection ard Segregation of Accounts. The Bank hereby suthorizes the Debtor to coilect the Collateral, subject to the
direction and control of the Bank, but the Bank may, without cause or notice, curtsil or tarminate said suthority st smy time.
Upon notice by the Bank, whether oral or in writing, to the Debtor, the Debtor shall forthwith upon receipt of all checks,
drafts, cash and other remittances in payment of or on account of tha Collateral, deposit the. same in one or more specisi
accounts meintained with the Bunk over which the Bank alone shall have the power of withdrawal. The remittance of the proceeds
of such Collatersl shall not, however, constitute payment or (iquidation of such Collateral until Bank shal( receive good funds
for such proceeds. Funds placed in such special sccounts shall be held by the Bank as security for all Obligations secured
hereunder. These proceeds shall be deposited in precisely the form received, except for the indorsement of the Debtor where
necessary to permit collection of {tema, which indorsement the Debtor sgrees to make, and which indorsement the Sank is also
hereby authorized, as attorney-in-fact, to meke on behalf of the Debtor. In the event the Bank has notified the Debtor to make
depcsits to & special sccount, pending such deposit, the Debtor agrees that it will not commingle sny such checks, drafts, cash
or other remittances with any funds or other property of the Debtor, but will hoid them separate snd apart therefrom, and upon
an express trust for the Bank until deposit thereof is made in the special sccount. The Benk will, from time to time, spply
the whole or any part of the Collatersl funds on deposit in this special sccount agsinst such Obligations as are secured hereby
as the Bank mey in its sole discretion elect. At the sole election of the Bank, any portion of said funds on deposit in the
special sccount which the Bank shall elect not to apply to the Obligations, may be paid over by the Bank to the Debtor.
Compliance with State and Feceral Laws. Debtor will comply with all State snd Federal laws and regulations applicable to its
business, whether now in effect or hereafter enacted including but not Limited to the wage and hours laws and relating to the
use or disposal of hazardous msteriais snd wastes. C

Rights and Powers of Bank ‘
Germral. Bank, before or after default, without Liability to Debter mey: obtain from sny person information regarding Debto
or Debtor's business, which information any such person also mey furnish without tisbility to Debtor; require Debtor to give
possession or control of any Collateral to Bank; indorse as Oebtor's sgent sny instruments, documents or chattel paper in
Collatersl or representing proceeds of Collateral; contact sccount debtors directly to verify information furnished by Cebtor;
take control of proceeds, including stock received as dividerxis or by reason of stock splits; release Collateral in its
possession to sny Debtor, temporarily or otherwise; require sdditionsl Collateral; reject as unsatisfactory sny property
heresfter offered by Debtor as Collateral; set standards from time to time to govern what mey be used as after acquired
Collateral; designate, from time to time, a certain percent of the Cotlataral as the loan value and require Debtor to maintain
the Obligation at or below such figurs; take contrel of furxis generated by the Collateral, such as cash dividends, interest
and proceeds or refurxis from insurance, and use same to reduce any part of the Obligstion and exercise all other rights which
an owner of such Collateral may exercise, except the right ta vote or dispose of Collateral befors an event of defsult; at any
«time transfer any of the Collatersl or evidence thersof into its own nams or that of its nominee; snd demand, collect, convert,
redeem, recsipt for, settle, compromiss, sdjust, sue for, foreclose or realize upon Collaterai, in its own name or in the name
of Debtor, as Bank mey determine. Bank shall not be Lisble for failure to collect any account or instruments, or for any act
or cmiasion on the part of the Bank, {ts offfcers, sgents or empioyees, except willful misconduct and gross negligence. The
foregoing rights and powers of Bank will be in sddition to, and not a Limitation upon, any rights and powsrs of Bank given by
Law, elsevhere in this agresment, or otherwise. If Debtor fails to maintain any required insurance, to the extent permitted
by spplicabls Law Bank mey (but is not obligated to) purchase single interest {nsurance coversge for the Collateral which
insursnce may at Bank's option (i) protect only Bank and not provide sny remunerstion or protection for Debtor directly and
tii) provide coverage only sfter the Obligstion has been declared due as herein provided. The premiums for any such insurance
purchased by Bank shall be & part of the Obligation snd shall bear interest as provided in 8.1.d. hereof.
Corvertible Collatersi. Bank, may presant for conversion any Coltatersl which is convertible into any other instrument or
frvestment security or a combination thereof with cash, but Bank shall not have any duty to present for conversion eny
Collateral uniess it shall have received from Debtor detailed written instructions to that effect at a time ressonably far in
advance of the final corwversion date to make such conversion possibls.

OEFNRT

Event of Default. An event of default shall occur if: (1) thare is loss, theft, damage or destruction of any materisl portion
of the Collateral for which there is no insurance coversge or for which, in the opinion of the Bank there is insufficient
insurance coverage; or (ii) {f Debtor or sny other obiigor on the Obligation shall fail to timely snd properiy pay or observe,
keep or perform sny term, covenant, sgresment or condition in this agreement or in any other agreement between Debtor and any
other obligor on the Obligation, inctuding inm sny other note or instrusent, loan agresment, security agreement, deed of trust,
wortgage, promissory note, assigrment or other agreement or instrunent concerning the Obligation.

Rights arwd Remedies. [f any Event of Default shall cccur, then, in esch and every such case, the Bank may, without presentment,
demand or protest; notice of default, dishonor, demand, ron-psyment, or protest; notics of intent to accelerate sli or any part
of the Obligatfon; notice of scceleration. of all or any part of the Obligation; or notice of any other kind, all of which Debtor
hereby expressly waives, (except for any notice required under this agreement, sny other lLoan document or spplicable law); ot
vy time thereafter exercise snd/or enforce any of the following rights and remedies: ‘ vos

Possession and Collection of Collatersl. At its option: (i) take possession or cantrol of, ftere, laste, opsrete, manage, gell
or otheruize disposs of, all or any part of the Collatersi; (§i) notify sll partiss under any sccount or contract right forming
sll or any part of the Collateral to make any payments otherwise due to Usbtor direstly fo the Rssk. Si{i} in ths Zomi'z o
name, or in the name of the Debitor, demand, collect, receive, sue for, snd give riceiptz snd releasss for, any and all smounts
due Under such accounts and contract rights; (iv) indorse ss the agent of the Debtor any check, note, chattel paper, documents,
or instruments forming all or any part of the Collatersi; (v) make formal application for transfer to the Bank (or to assignee
of the 8ank to sny purchaser of any of the Cat{ateral) of all of the Debtor’s permits, licenses, approvals, agreements, and
the like relating to the Collateral or to the Debtor‘s business; (vi) take any other sction which the Bank deems necessary of
desirable to protect and realize upon its security interest in the Collatersl; snd (vii) in addition to the foregoing, and not
in substitution therefor, exercise sny one or more of the rights and remedies exercisable by the Bank under any other provision
of this agreement, under any of the other loan documents, or as provided by spplicable law (including, without limitation, the
Uniform Commercisl Code as in effect in Texss (hereinafter referred to as the “UCC")). In taking possession of the Collaterst
the Bank may enter the Debtor's premises and otherwise proceed without Legal process, if this can be done without breach of
the pesce. The Debtor shall, upon the Bank's demand, promptiy make the Collatersi or other security available to the Bank at
& place designeted by the Bsnk, which place shall be ressonably convenient to both parties.

The 8ank shall nat be liable for, nor be prejudiced by, any Loss, depreciation or other damages to the Collateral, unless caused

by the Bank's willful and malicious act. The Bank shall have na duty to take any action to preserve or coliect the Collfteral;
Receiver. Obtain the sppointment of a receiver for all or any of the Collateral, the Debtor hereby consenting to the appointmern
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of wc:'rmim -':ehnrnino ROt tO OpPOse any SUCh appointment.
c; Right of Dffset. Without notice or demard to the Dettor, set off end upply sgainst any end all of th imne:

deposits (general or special, time or demsnd, provizional or final) and sny other in:hbttv&m:,° a: :3:,‘:.";.:’: oY and

the Bank to or for the credit of the sccount of the Dabtor. or

owing by

Bank uill be entitled to immediste possession of all books and records evidencing Collaterst or :
covered by this agreement and it or {ts representstives shell have the authcrity.::mur upon m’:::z,m,;::?‘:z:‘ "”':;
the sams, or sny Collateral, mey be situsted and remove the same therefrom without Lisbility. Bank may surrender any ;myw,
policies in Collateral end receive the unearned premium thereon. Debtor shall be entitled to any surplus and shatll be isble
to Bank for any deficiency. The procesds of sny disposition after default svailsble to satisfy the Obligation shall be appiied
to the Obligation in such order end in such menner as Bark in its discretion shall decids.

n. Gerwrsl

1. Porties Bound. Bank‘s rights hersunder shall irure to the benefit of its successors and assigns, and in the event of any
sssigrment or tremsfer of any of the Obligation or the Collatersl, Bank thereafter shail be fully discharged from sy
resporsibility with respect to the Collateral sc sssigned or trensferred, but Bank shaill retain ail rights and powers hereby
given with respect to sny of the Obligation or Collateral not so assigned or transferred. ALl representations, warranties snd |
agreements of Debtor if more than one are joint and severst snd ali shall be binding upon the personal representatives, heirs
successors and assigns of Debtor. , ) ! ‘

2. waiver. Ho deley of Benk in exercizing any power or right shall operate as & waiver thereof; nor shall sy single or partiai
exercise of any powsr or right preclude other or further exercice thereof or the exercise of any other power or right. No
waiver by Bank of any right hereunder or of sny default by Debtor shall be binding upon Bank unless in writing, snd no *failure.
by 8ank to exercise any power or right hereunder or waiver of sny default by Debtor shall operate as s waiver of any other or
further sxercise of such right or power or of any further default. Each right, power and remedy of the Bank as provided for
in any of the.loan documents, or which shall now or hereafter exist at law or in equity or by statute or otherwise, shall be
cunulative snd concurrent and shall be in sddition to every other such right, powsr or remedy. The exercise or beginming of
the exercise by the Bank of any one or more of such rights, powers or remedies shall not preclude the simultanecus or later
exercise by the Bank of sny or all other such rights, powers or remedies. . L “ e

3. Agresment Continuing. This agreement shall constitute » continuing agreemsnt, appiying to el future ss well ss existing
transactions, whether or not of the character contemplated at the date of this agreement, and if all transactions between Bank
snd Debtor shall be closed at any time, shall be squaliy spplicable to any new transactions theresfter, Provisions of this
agreement, unless by their terms axclusive, shall be in sddition to other agreements between the parties. Time is of the essence
of this sgreement.. _ . _ o R

4. Definitions. Unless the context indicates otherwise, definitions in the UCC apply to words and phrases in this agreement; if -
UCC definitions conflict, Article 9 definitions spply., . . . .

5. Motice. Notice shatl De deemed ressonsble if meiled postage prepaid-at least 5 days befors the related action (or if the UCC
elsewhere specifies 8 longer period, such longer pericd) to the ackiress of Debtor given above.

6. Nodifications. No provision hersof shail be modifisd or limited except by a written sgraement expressly referring hereto and
to the provisions. so modified or (imited and signed by the Debtor and Bank, nor by course of conduct, usage of trudie.

7. Pertial Inwvelidity. The unenforcesbility or invalidity of any provision of this security sgreement shall not affect the
enforceability or validity.of sny other provision herein snd the invalidity or unenforcesbility of sny provision of any losn
document to any person or circumstance ahall not affact the enforceability or validity of such provision as it may apply to
other persons or circumstances. . L . .

3. Gender and Wumber. Where sppropriate, the use of one gender shall be construsd to include the others or any of them; and the
singular mumber shall be construed to include the plural, and vice versa.

9. Applicable Law and Venum. This sgreement has been delivered in the State of Texas and shall be conttrued in accordance with
the laws of that State. It is performabie by Debtor in the county or city of Dank's address set out sbove and Debtor expressiy
waives any cbjection as to verwe in any such location. Wherever possibie each provision of this agreement shall be interpreted
in such manner ss to be affective and valid under applicable law, but if any provision of this agreement shall be prohibited
by or invalid ucier applicable Law, such provision shall be ineffective to the extent of such prohibition or irwalidity, without
invalidating the resmincer of such provisions or the remaining provisions of this agreement..

10. Financing Statement. To the extent perwmitted by applicable law, » carbon, photographic or other reproduction of this security
sgreemant or any finencing statement covering the Collateral shell be sufficient ss & financing statement,

11. Counterparts. This agresment may be. executed in any rumber of counterparts, sach of which shall be considered to be an originai,
but all of which shall constitute one in the same instrument. As used harein “this sgreement™ shall include «ll sttachments
and sddende. :

12. ARBITRATION. ANY COMTROVERSY OR CLAIN BETVEER OR ANDNG THE PARTIES HERETO INCLUDING BUT MOT LINITED TO THOSE ARISING QUT OF
OR RELATING TO TNIS AGREEMENT OR ANY RELATED AGREEMENTS OR [NSTRUMENTS, IMCLUDING ANY CLAIN BASED OM OR ARISING FRON AM ALLEGED
TORY, SHALL SE DETERMINED SY SINDING ARSITRATION 1IN ACCORDANCE VITH THE FEDERAL ARBITRATION ACT (OR IF NOT APPLICABLE, THE

“ APPLICABLE STATE LAN), THE RULES OF PRACTICE AMD PROCEDURE FOR THE ARBITRATION OF COMMERCIAL DISPUTES OF JUDICIAL ARBITRATION
AD MEDIATION SERVICES, INC. CJ.A.N.$.) AMD THE *SPECIAL RULES™ SET FORTN BELOM. 1IN THE EVENT OF ANY [NCONSISTENCY, THE SPECIAL
RULES SHALL CONTROL. JUDGMENT UPOR ANY ARBITRATION AMVARD MAY BE ENTERED IN ANY COURT HAVING JAMISDICTION. ANY PARTY TO THE
AGREEMENT NAY BRING AN ACTION, INCLUDING A SUMMARY OR EXPEDITED PROCEEDING, TO CONPEL ARBITRATION OF ANY CONTROVERSY OR CLAIN
TO WNICH THIS AGREENENT APPLIES !N ANY COURT HAVING JURISDICTION OVER SUCN ACTION. :

(A) SPECIAL RULES. TNE ARBITRATION SMALL BE CONDUCTED IN THE CITY OF BORROWER'S DONICILE AT THE TINE OF THIS AGREEMENT'S EXECUTION
AND ADMINISTERED SY J.A.R.S. WNO WILL APPOINT AN ARRITRATOR; IF J.A.N.S. 1S UNABLE OR LEGALLY PRECLUDED FROM ADNINISTERING THE
ADBITRATION, THEN THE AMERICAN ARSITRATION ASSOCIATION WILL SERVE. ALL ARBITRATION NEARINGS WILL BE COMMENCED WITNIN 90 DAYS
OF THE DENAND FOR ARBITRATION: FURTNER, THE ARSITRATOR SMALL ONLY, UPON A SNOVING OF CAUSE, BE PERNITTED TO EXTEND THE
CCMMENCEMENT OF SUCH NEARING FOR UP TO AN ADDITIONAL 60 DAVS.

(@) RESERVATION OF RIGNTS. NOTHING [N THNIS AGREEMENY SHALL BE DEDNED TO (1) LINIT THE APPLICABILITY OF ANY OTHERVISE APPLICANLE
STATUTES OF LINITATION OR REPOSE AND ANY WAIVERS CONTAINED IN THIS AGREEMENT; OR (I1) BE A VAIVER 8Y THE BANK OF TRE PROTECTION
AFFORDED TO IT BY 12 U.S.C. SEC. 91 OR ANY SUBSTANTIALLY EQUIVALENT STATE LAN; OR (111) LINIT THE RIGNT OF THE BAMK HERETO (A)
TO EXERCISE SELF HELP REMEDIES SUCH AS (BUT NOT LINITED YO) SETOFF, OR (8) TO FORECLOSURE AGAINSY ANY REAL OR PERSOMAL PROPERTY
COLLATERAL, OR (C) TO ORTAIN FRON A COURT PROVISIOMAL OR ANCILLARY REMEDIES SUCN AS (BUT wOT LIMITED TO) INJUNCYIVE RELIEF,
WRIT OF POSSESSION OR THE APPOINTMENT OF A RECEIVER. THE BANK MAY EXERCISE SUCK SELF HELP RIGNTS, FORECLOSURE UPOM SUCR
PROPERTY, OR OETAIN SUCH PROVISIONAL OR ANCILLARY REMEDIES SEFORE, DURING OR AFTER THE PEMDENCY OF ANY ARRITRATION PROCEEDING
BROUGHT PURSUANT TO THIS AGREENENT. AT BANK'S CPTION, FORECLOSURE UMDER A DEED OF TRUST OR NORTGAGE MAY BE ACCOMPLISHED BY ANY
OF THE FOLLIMING: THE EXERCISE OF A POUER OF SALE UMDER THE DEED OF TRUST OR MORTGAGE, OR BY A JUDICIAL SALE UNDER THE DEED
OF TRUST OR NORTGAGE, OR BY JDICIAL FORECLOSURE. NEITHER THIS EXERCISE OR SELF NELP REMEDIES NOR THE INSTITUTION OR WAINTENANCE
OF AN ACTION FOR FORECLOSURE OR PROVISIONAL OR AMCILLARY REMEDIES SHALL COMSTITUTE A MAIVER OF THE RIGNT OF ANY PARTY, INCLLDING
THE CLAINANT IN ANY SUCN ACTION, TO ARBITRATE THNE MERITS OF THE CONTROVERSY OR CLAIN OCCASIONING RESORT TO SUCH REMEDIES.

13. NOTICE OF FINAL AGREEMENT. THIS WRITTEN AGREEMENT AMD THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT SETVEEN THE PARTIES
AND MAY NOT SE COMTRADICTED SY EVIDENCE OF PRIOR, COMTEMPORAMEOUS OR SURSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO
URITTEN G ORAL AGREEMENTS SETUEER TNE PARTIES.

18 JITHESS m. the parties hersto have caused this sgreement to be duly executed under seal by their duly suthorized representstives
as of the dete first sbove writte..

Sank/ Secured Party: mﬂf”t“: .

ationsSank of Texas, N.A. SOUTHERN SWITCHING COMPANY, a
ay: L e Missoyri corpgration,

vame: L ' VTR ALy T By: //

7
Title:

V=2 SO D W
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EXE;EII "All

All equipment and rolling stock of Debtor, including, but not
limited to, that equipment described on Exhibit "B" attached hereto
and incorporated herein by reference for all purposes, whether now
owned or hereafter acquired, together with all increases, parts,
fittings, accessories, special tools and accessions, now or
hereafter attached thereto or used in connection therewith, and any
and all replacements of all or any part thereof, and all lease
payments, rentals, per diem mileage credits, and any and all other
revenues or monies of whatever nature generated by or attributable
to equipment, rolling stock and/or rail cars of Debtor, and any and

all of the products, income and proceeds of any of tha foregoing;
and

All of Debtor's accounts, receivables, account receivables,
notes, drafts, acceptances, instruments, chattel paper and general
intangibles, and all guarantees and suretyship agreements relating
thereto and all security for the payment, or performance thereof,
whether now existing or hereafter arising; all proceeds, monies,
income, benefits, collections or products thereof and thereon, and
attributable or occurring thereto; all goods which give rise or may
give rise thereto, including, without limitation, all returned or
repossessed goods and other goods, the sale or delivery of which
gave rise or may give rise to any siuch accounts, notes, drafts,
acceptances, instruments, chattel paper or general intangibles,
including the right of stoppage in transit and the products and
proceeds thereof; and all rights of Debtor, whether or not earned
by performance, under contract of sale or leased gooda or other
services and all proceeds thereof.

teq/7418.457
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EX&I@LI "B"

Hi-Rail Truck, Backhoe, Trailer, tools, radios, maintenance of way
equipment and locomotives.

teg/7418.457
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